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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9074166

Charge code: 0907 4166 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st September 2022 and created by BIRCH HOMES (UK)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd September 2022 .

Given at Companies House, Cardiff on 27th September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 21 September 2022

LEcal CHARGE

ralating to

Land at Gallows Hill Hadleigh

BiRCH Homes (UK) LBMITED

and

LANDEX LigeD

Headpate Cowrt
Head Strest
Coichester
Essex CO1 1NP
Telephone : 01208 76447 7Fan: 01208 784458

We certify this fo be a true copy of the
original -

Signabire [M&Qm

Ellisons Solici

Head;ate {1‘:0:,!?;& 91'2./ ‘f}f? f 2,2..
COLCHESTER CO1 {NP
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THIS LEGAL CHARGE is made the 21 dayof  September 2022
BETWEENM
{1} BIRCH HOMESR (LK) LIMITED incorporsted and registered in England and Wales

()

with company numbern 08074188 whose registersd office s af Unit 22 Wharfdsle
Fomd, ipswich, 1P 40P (the Developer’) and

LANDEX LBAITED ncorporated and reglstered in BEngland and Walss with company
rurriber 058784338 whose registered office I a1 19 Hobywells Road, (pgwich, 13 DL
{'the Funder'},

MOW THIS DEED WITNESEES as follows:

1.8

1.3

1.4

1.5

1.8

18141

Definitions
I this Lagsl Chargs the following sxpressions shall have the meanings specified.
“EZE Aot means the Law of Property Act 1825,

‘Costs” means all cosls charges and expenses and Habilities on a full and unlimited
indarmnity bagis nowvred by the Funder {including without lnitation all legal and
other professional costs charges and oxpenses) in and incidenial o and
contamplation of

{3} the proteclion preservation realisation and enforcement of this ssourlty;
(b the obiigations owed to the Fundsy under this Deed,
{oy the collection or recovery of any money owing under this Deed; and

fely  the teldng of legel proceedings in respect of any of the above,

Drevelopment” hag the meaning given fo that term In the JVA.

‘Lavalopment Proles! Expendlure’ has the meaning given o that lerm In the
SR,

“Dlesposal” means a daposiion within the meaning of section 208 of the Law of
Praperty Aot 1828 of the whaole or any part of parts of the Propegly

‘Event of Defaull’ means the Developen

is in defaull of B obligations in the JVA (Bvent of Defaul™; o

415888830408, v. 1
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18142

1.7

1.8

1.8.1

1.8.1.1

1.8.1.2

1813

1.8.1.4

1815

1.8.1.6

1.8.2

1.8.2.1

1.8.2.2

1.9

has not remedied & substantial breach of iis obligations in this Legal Charge after
the expiry of notice from the Funder allowing a reasonable time in which to remedy
such breach.

“Funding” means the funding of the Development Project Expenditure provided by
the Funder to the Developer nursuant to the JVA

‘Event of insolvency’ means:
the Developer being & company:

goss inte lguidstion whether compulsory or voluntary (save for the purpose of
raconsiruchion or amalgamation of 3 sclvent company forthwith carred into effect);

ar

is deemed unable o pay ifs debts as defined In Section 123 of the Insolvency Act
1886; or

has a recelver manager or administralive recelver or provisionsl lguidator or
adrainistrator appointed; or

makes or suffers to be made 8 proposal for a voluntary arrangement under Part | of
the insoivency Act 1988 or for a compromise of arrangement under Seclion 425 of
the Companies Act 1985 In relation o It or

presents or suffers to be presented an application Tor an administration order in
ralation to i or

is removed from the Register of Companies; o

the Developer being an individual or being more than cne individual any one of
{ham:

presents of has presented (o the court a bankruptoy petition or is in ciroumstances
such that a bankruptoy petiion could be presented undsr Part 1X of the Insolvency
Act 1988; or

makes of suffers to be made a proposal for a voluntary arangement of an
application for an interim order under the Insolvency Act 1988,

rierest’ means interast al the rate of 5.8% above the base landing rate of Mational
Waestminsisr Bank Plo from time o time compounded quarterly and payable both
before and after any demand or judgment.

4158-8883-6408, v. 1
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1,14

1451

1152

L1683

1.18

2.1

2.2

2.3

WMYAT means a joint venture agreement dated 23 June 2022 and made betwaen (1}
the Developsr and (2) the Funder.

Flan® means the plan annexed t this Legal Charge and {save ag otherwise staled)
any reference to a isttered or numbered plan is o the plan so lellarsd or numbered,

Profit Bhare’ means the antitlemaent of the Funder to any profit arising by virtue of
the JVA,

Property’ sl that properly comprising the freshold land al Gallows Hill Hadleigh as
shown edged red on the attachsd Plan

Fecaivery means the reosiver appointed in scoordance with douse § which
axpression shall where the context 5o adimils include the plural and any substiiuted

recaiver arud manager of receivers and managers.
‘Gecurad Amounts’ means all of the following:
e Profil Share;

the Funding;

all other money and Heblltles now or at any Hime hereafler dus or owing from the
Developer o the Funder pursuant to the VA and this Legal Charge (ncluding
withoul milation all Costs) and the payment of Inferest therson,

‘Stalulory Reguirements’ means the requiraments of any Act of Parliarment or any
regulation o byelaw of any local suthority or government department or any other
hody exercising powers under stalule or by Roval CUharter.

Working Day’ means any day other thes Ssturdey Sunday and any bank or publio
holkiay.

Interpretation

The sxpressions 'Developer and Funder' nclude thelr respective successorg in
e,

Uniess the contesd otherwise requires references in this Legel Oherge o clauses
and schedulas ars o causes and schedules in this Legal Charge and reference 0 &
clauses includes a sub-clause.

The headings o clauses ard olher parle of this Legs! Charge ere for reference only

and do ot affest s conslruction.

415888836408, v. 1
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24

2.5

26

27

2.8

24

3.1

3.2

3.2.1

3.2.2

3.3

This Legal Charge and the JVA contsin the whole agreement between the parties
relating o the maflers herein mentiohed and supersedes previous agresments
between them {f any) relating thereto,

This Legal Charge may only be varied in writing signed by or on behalf of the
parties.

Any obligation on a parly o do any act or thing incledes an obligation to procures that
it be done and any obligation not to do any act or thing includes an obligation not to
parmit or suffer that act or thing to be dons by anv person under s control.

Obligations owed by or to more than one person are owed by o to them jointly and
severally,

A reference {o a person incledes an individual, a corporation, company, finen or
parmership or government body of agency, whether or not legally capable of holding
land.

Unless otherwise specified, a reference o legislation (nciuding subordinate
legislation) is fo that lsgislation as extended, amended, modified, consolidated, or
re-gnacted from fime to tme and includes any instrumeni, order, reguiation,
permission, consent, foance, nofice, direction, byelaw, statutory guidance or code of

practice made or granted under such legisiation,
Charge

The Developer with full title guarantee charges the Propery for the Funder by way
of legal morigage as a continuing security for the payment or discharge of the
Secured Amounts.

The Funder shall releass from the Legal Charge:

any partt of the Property which is the subject of a Digposal upon payment in
accordance with clauses 11 and 13 of the JVA; and

any part of the Property which is still subject to the Legal Charge when the JVA is
determined and the Funder has no further clalm against the Developer.

The Funder and the Devaloper shall apply to the Ragistrar 10 enter in the register of
the {itle to the Property a restriction in standard form N in Schedule 4 of the Land
Registration Rules 2008, namely:

A

4158-B8B3-8408, v. 1
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34

41

4.2

4.3

4.4

4.5

Mo disposiiion of the regislered esiate by the proprietor of ihe registersd
esiate or by the proprietor of any regislered charge is o be registered without
@ writhen consent signed on behall of Landex Limited {(Company Registration
Bo OB784538) whose registared office i at 18 Molvwslls Koad, lpswich [P3
CDL or His convayancer.

Whan the Developer bag paid sll monay hereby secured the Funder will gt the

requast and cost of the Developer, duly discharge this securily.

Daveloper's Covenants

The Developst hareby covenants with e Funder it the borms sef out In this dause
4,

Profil Shars
The Developer shall pay the Profil Share as and when dug under the JVA.
Leases

The Developer shall not exercise any of the powers conferred on the Developer by
Hection 88 of the 1828 Act or otherwise oreate any tenancy or lease or part with or
shate the possession or occupstion of o confer upon any person 2 contractusl
Hoence right or inderest 1o ocooupy the Property or any part thereof save with the

Funder's prior wittlen consent,
Incumbrances

The Developer shall nol oreate nor parmit any ncumbrancs further movigags or
cherge upon the Property without the previous consent inowriting of the Funder such
eonsent o be urveasonably withheld or refused.

Loate

The Developer shall pay i the Funder on demaend gl Costy fogether with Inlerast
hereon.

Repair

The Developer shall keep all Bulldings and works {whether completed or in the
oerss of construction) in on or assodeted with the Properly In good and substantial

repalr and condition and in the event of & breach of this obligation

&

415888838408, v. 1
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4.5.1

452

5.1

52

8.3

shall permit the Funder and iis representatives 1o enter upon the Properly at any
time and execute such remedial works as the Funder considers to be necessary and
propar without the Funder thereby becoming liable as mortgagee in possession;

on demand shall repay to the Funder all costs and expensas Incurred by the Fundear
in undertaking such remediat works together with Inferest from the date when the
Furder incurred the same until rapayment by the Funder.

insurancs

The Developer shall insure or procure that the Buildings and works {whether
complated or in the course of construction) on the Property are kept insured in their
full reinstatement value from time to tme {plus sums in respect of any loss of rent
{for not less than 2 years) and any professional fees which may be incurred iIn or
about repair, rebuilding or reinstaternent} against loss or damage by such risks as

are covered:

in respect of any Bulldings or works under construction: under a contraclors all risks
insurance policy; or

in respact of completed Buildings and works: under a comprehensive insurance

palicy for buildings or works of a similar nature;

in such name of names and with such underwriters as the Funder may in sach cass
and from time to time reasonably reguire and to pay the premiums as and when
they bacome dus and when requested to deliver to the Funder a copy of the policy
of insurance and the receipt for each premium,

i the Developer falls to perform any of iis obligations under this sub-clause the
Funder may effect such Insurance on the Property as the Funder considers
appropriate and the Developer will on demand repay to the Funder all payments
made by it for that purpose and will pay interest from the date from the date when
the Funder incurred the same untll repayment by the Funder.

Any money recsived under any policy of Insuranse effscted or maintained by the
Developer shall at the option of the Funder be applied either in making good the
ioss or damage in respect of which it was received or in or towards discharge of the
Secured Amounts and i received by the Developer will be held on frust for the
Funder for this purpose.

4458-B883-8408, v. 1
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&4

5.5

56

8.1

82

§.4.1

g.2.2

6.3

Hales ol

The Developer shall punciually pay and indeminify the Funder against all rents rafes
toxes levies assessments imposions snd  oulgoings  whalzoever  {(whether
governmgnial municipal confractual or otherwise) which may be or may becoms

imposed upon or payable in respect of the Property or any part of it
Stslutory Regulations

The Developer shall comply with all Statutory Requiremants for the time being In
forea applicabls 1o the Property,

Hestriotlve Covenants and Latlings

The Devglopsr shall observe and perform the resirictive and other covenants and
stipulations f any) aflecling the Property.

Dafaul

Section 103 of the 1925 Act shall not apoly o this Deedd and the stalulory powers of
sale and of appointment of & recelver under Seclions 107 and 108 of the 1825 Act
{as varied and extended under this Desd) shall arige on the axeoution of this Deed,

The Secured Amounts shall become immediately payvable upon the happening of an
Event of Defaull or an Event of Insolvency and at any time thereafler the Funder
may in additton o any other remedies avaliable to him:

syarcise gl the siatulory powers confered on morlgageses by the Law of Properly
Aet 1928 free from the reslriction imposed by Saction 103 of he 1825 Acl and

appeint & Recebver (sublent o e reguiremenis of general law) to be recelver and
mansner oF reoelvers of managers with power o authorise aoy loint recelver ard
manager o exgrelse any power Indeperdlently of any other joint receler and
manager of 28 or any pan of the Proparty or the Developmend urder the JVA snd for

the Hecebey fo exercise the powers set ol In clause 7,

in the svent of the Developer lgking possession of the Proparly or causing &
Receiver to be appointed iIn exercise of such slalutory powers the Funder or such
Fecsiver {In addifion (o his siziufory powsrs! may slect fom the Properdy the
Developer or any tenanis of the Developer or other persons at or in possession of
the Property who aie there stherwise than it accordancs with the JVA,

4158-8883-6408, v. 1
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7.1

7.2

7.3

7.4

75

7.8

7.7

7.8

781

782

7.8.3

Recelver

Al any time after this securily becomes enforceable, or st the request of the
Developer, the Funder may by wiiting under hand appolint any person of persoens 1o
be a Recaiver of all or any part of the Property.

The Funder may at any tme and from time to time in like manner remove any
Receiver 30 appointed and appoint ancther in his place or appoint an additional
person as Recelver,

The Funder may, sither 2 the Bme of appoiniment or at any time subseouently and
from time o time, fix the remuneration of any Recelver so appointed,

MNone of the restrictions nposed by the 1825 Adl in relation v the appointment of
Receivers or as (o the giving of notice or otherwise shall apply.

Where more than one Receiver is appointed they shall have the power to act
saverally,

Any Recelver 50 appoinied shall be the agent of the Developer for all purposes and
the Developer shall be sclely responsible for his acts or defaults and for his
remunaration,

Any Receiver so appointed shall have all the powers conferred on morigagees or
recelvers by tha 1825 Act (hut without the restrictions containad in Seclion 103 of
that Aot} except o the exient to which those powers are expressly or impliedly
exciudad by the terma of this Deed. In the event of ambiguity or conflict the terms of
this Deed will prevall,

In addition any Recelver so appointed shall have power at his discration, to such
extent and upon such terms as be may in his absolute discretion think fit, and
notwithstanding any Evant of insolvency or death in relation fo the Developsar, o do
or omil {o do anvthing which the Developer could do or omil 1o do in relation to all or
any part of the Properly. In parlicular (but without limitation} any such Receiver shall

have the power:

iy take possession of, collect and get in all or any part of the Property and for that

purpese lo bring any proceedings in the name of the Developer or otherwise;
{0 manage or carry on OF CoNCur in carying on any business of the Developer,;

to raizse or borrow money {whether from the Funder or otherwise} to rank for
payment in priority fo this securily and with or without a charge on all or any part of
the Properly;

P

4158-8683-5408, v. 1
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T84

185

788

787

TEE

789

7810

7.8.17

7842

1813

7.4

.81

to sell {whether by public suction or privele confract or otherwisel, lease, vary,
rgnaw of surrender leases or accepl surrenders of leases (without nesding fo
chserve the provisions of Seclions 89 and 100 of the 19258 Acty of, or otherwise
dispose of or deal with all or any past of, the Property or of righls associated with all
or any part of the Properly or 1o concur In 8o doing whether in the nams or on behalf

of the Developer or otherwise,;

o selze and sever all or any fBdures ot or in the Property other than and except
fade machinery as defined by the Bills of Bale Act 1878 and ssll the same
separaiely from the Property or s sile;

i seffie, arenges, compromiss of submit o arbitralion any accounts, claims,
guastions or dispules whatsoever which may srise in connection with any businsss
of the Devsloper or the Properly o In any way relaling to this security;

it bring. take, defend, compromiss, submil to arbifration o discontinue any actions,
suils or procesdings whalsosver whether ovll or otitmingt in relation o the matiers
referred to in clause 7.8.6;

o disclaim, abandon or disregard all or any oulslanding contracts of the Daveloper
ared to aflow time for payment of any delids sither with or without seoudty;

o repalr, Insure, manage, prolect, improve, enlarge, develop, build, complate or
raconsiruct or replace &l or any part of the Property and to aoply for and oblain any
supropriate penmissions approvals consents or losnoes;

o acoube by parchese lsase or otherwise any further property assets or rights;
o appoint, employ and dismiss managers, officers, contractors and agents;

o elect to waive exemplion under the Valus Added Tax Act 1884 Schedule 10
paragrach 201) on behall of the Devaloper in respect of the Property;

o do {whethsr in the name of the Developer or otharwize) all sush other acls and
things as he may congider necessary o desirable for the protection, preservation,
management, improvemen! or realisation of the Properly or as hs may consider
invidantad or conduches (o any of the above matiers or i the exerclae of any of the
BLOVE DOWES,

All money recelved by any Recebver shall be applied by hime

in payrment of the cosls, charges and sxpenses of and Inoldental to the sppointment
of the Heceiver and the exercise of all or any of bis powers and of all culgoings paeid
by hirn (ncluding preferential debis),

4158-8885-8408, v. 1
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7.8.2

7.8.3

8.1

8.2

8.3

8.4

8.5

19

10.1

1.2

in payment to the Recelver of such remuneration as may be agreed between him
and the Funder at, or al any time and from time to ime alter, his appointment;

in or owards satisfaction of the Seoured Amounts:
and the surplus (f any) shall be pald to the Developer or other persons entitied to it
Protection of Third Parties

No person desling with the Funder or any Recslver appointed by him shall be
concerned bound or entitled 16 enguire or be affected by notice as o any of the
foliowing matters:

whether this security has become enforceable;

whather any powsr sxercised or purporied to be exercised under this Deed has

arisen or becoms exercisable;

the propriety, regularity or purpose of the exercise or purporied exercise of any such
power,

whather any money remaing due under the sscurity; or

the necessily or expediency of the stipulations and conditions subject to which any
disposition shall be made;

and the receipt of the Funder or any Recsiver for any money shall sffectually
discharge the person paying from such matters and from being concarnaed to sse io

the application or being answerable for the loss or misapplication of such money,
VAT

Adl sumns payable under this Desd are exclusive of VAT, Accordingly the Developer
will in addiion pay any VAT chargeable or payable in raspact of the Secured

Amouris or otherwise pursuant o this Deed.
Miscellansous

Section 93 of the 1825 Act {restricting the rght of consolidation) shall not apply to
this Deed,

The Funder may al any fime of times without discharging or diminishing or in any
way prejudicing or affecting this security or any right or remedy of the Funder under
this morigage grant io the Developer, or to any other person, time or indulgencs,
further credit, loans or advances or snier inlo any arrangement of variation of rights

A158-8882-5408, v. 1
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or, githar it whols or in part, relaase, abstain from perfecting or endorcing or naglact
or fail o perfect or enforoe any remediss, securlties, guarantess or fdghts which he
may now of subsequently have from or against the Developar or any other person,

L3 Each of the provisions of this Desd s severabls and distinet from the others and if st
any tme one or mors of such provisions Is or becomes invalid, illegal o
unenforceable the validity, legality and enforceabliity of the remalning provisions
shall not be affecled or impalrad,

10.4 This dead has foday been sxecuipd by the parlies g% a deed,

M WITNESS wherso! the parlies herelo have executad this charge as 8 desd the
day and year first before wrillen

12
A5 EEERE408, v. 1
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EXECUTED a3 a Deed by BIRCH HOMES

{UK) LIMITED acting by a

Director inthe presanca of e s eeiieeee e e

Director
Mame:
Addrass:
Cecupation:
EXECUTED as a Deed by LANDEX LIMITED
acting by a Director Dan Davies Docublgned by:
Do Daivs
inthe prasence of- e ket el O
BocuBigned by:
. Directar
Sames Swilly
FIERERAIALLET
Name: James smith

Address: 19 "olywells Road, Ipswich suffelk IP3 ODL

Cosupation:  Finance Diractor

4158-08803-5408, v. 1
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EXECUTED as 2 Desd by BIRCH HOMES
{UK) LIMITED acting by &

Director in the presence of

Wfﬂ mmxﬁf%f

Mame:

o ﬁ 4 a5
Addrass; ST V%NGENT HOUSE
1 CUTLER STREET
Ceoupation: PSWICH
P 1UG

Sdiniker

EXECUTED as & Dasd by LAMDEX LIMITED
acting by a Director

in the presencs of-
Mams

Adddress:

Croupation:

4158-0883-84086, v. 1

Diractor

Dhirector
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